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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
METISPACE HOLDINGS, INC.
WITH AND INTO
METISPACE TECHNOLOGIES, INC.
(Pursuant to Section 253 of the Delawnre General Corporation Law)

MetiSpace Holdings, Inc., a Delaware corporation organized and existing under the laws
of the State of Delaware (“Eloldings™), hereby cortifies:

FIRST; MetiSpace Technologies, Inc. (the “Corporation™) was incorporated on
May 6, 2004, pursuant to the provisions of the Delaware General Corporation Law (“DGCL").

SECOND:  MetiSpace Holdings, Inc., a corperation incorporated on March 8, 2013
pursuant to the DGCL owns all of the outstanding shares of coramon stock (the only outstanding
class of stock) of the Corporation,

THIRD; MetiSpace Holdings, In¢,, by resolution (the “Resolutions of Merger”)
duly adopted by unenlmous written consent of its Board of Directors, dated April 5, 2013,
determined to effect a merger of MetiSpace Holdings, Inc., with and into the Corporation,
pursuant to Section 253 of the DGCL, in which the Corporation shall be the surviving
gorporation (the “Mgrger™. A truc and correct copy of the Resolutions of Merger is attached
hereto as Bxhibit A end incorporated herein by reference and copies of any Resolutions of
Merger will be furnished by the surviving corporation on request, without cost, to any
stockholder of the constituent corpotation. The Resolutions of Merger have not beon amended,
modified, rescinded or revoked and are in full force and efifect on the date hereof.

THIRD: The name of the sutviving cotporation is Metifipace Technologies, Inc., 8
Delaware corporation.

IN WITNESS WHEREOF, MetiSpace Holdings, Inc, has censed this Certificate of
Ownership and Merger to be signed by an authorized officer, this 9™ day of April, 2013.

.. Bl

Theresa Becch, President
MetiSpace Holdings, Inc.
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METISPACE HOLDINGS, TNC.

JOINT UNANIMOUS WRITTEN CONSENT OF BOARD OF DIRECTORS AND.
STOCKHOLDERS

April 5,2013

THE UNDERSIGNED, constituting all of the members of the Board of Directors
(the “Board”) of MetiSpace Holdings, Inc., a Delaware corporation (the “Corporation”) and all
the stockholders of the Corporation, do hercby consent to and adopt the following preamble,
resolutions and actions pursuant Lo Section 14 1(f) of the General Corporation Law of the State of
Delaware (the “DGCL*) and by execution hereof each director or stockholder bereby waives any
notice 1 which such director or stockholder is or may be entitled with respect hereto and directs
that the Secretary of the Corporation file with the minutes of the Corporation a copy of these
resolutions:

WHEREAS, the Corporation, 85 sole stockholder, owns ail of the ontstanding
shares of MetiSpace Technologies, Inc., 8 Delaware corporation (“MetiSpace Techpologies™);

WHEREAS, the Board hsg deemed it advisable that the Corporation be merged
with and into the Cotporation pursuant to Section 253 of the DGCL;

WHEREAS, the Board has recommended the merger to the Stockholders;

WHEREAS, the merger, as set forth in these resolutions, is consistent with the
intent of the Stockholders,

NOW, THEREFORE, BE IT RESOLVED, that the proposed merger has been
approved by a majority of the outstanding stock of the Corporation; and be it

FURTHER RESOLVED, that the Corporation be merged with and into
MetiSpace Technoloyles pursuant to Section 253 of the DGCL (the “Merget™); and be it

FURTHER RESQLVED, that MetiSpace Technologies be the corporation
surviving the merger and shall continue its corpomte existence under the DGCL, and shall
posscss all of the rights and assets of the constituent corporations and be subject to, and be
deemed to have hereby assumed, all the liabilities and obligations of each of the constituent
corporations in accordance with the provisions of the DGCL; and b it

FURTHER RESOILVED, that by virtue of the Merger and without axy nction of
the part of the holder thereof, each then outstanding share of common stock of the Corporation
shall be converted, pro rata, pursuant to the stockholders’ ownership interests in the Corporation,
into MetiSpace Technologies, Ine. common stock; and be if
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FURTHER RESOLVED, that by virtue of the Merger and without any action of
the part of the holder thereof, each then outstanding share of common stock of MetiSpace
Technologies, Inc. shall be cancelled and no consideration shall be issued in respect thereof; and

be it

FURTHER RESOLVED, that the Certificate of Incorporation of MetiSpace
Technologies, as in effect immediately prior to the effective time of the Merger, shall continue in
full force and effect as the certificate of incorporation of the surviving corporation, until
amended as provided by law; and be it

FURTHER RESOLVED, that the Bylaws of MetiSpace Technologies, as in effect
immediately prior to the effective time of the Merger, shall be in full force and effect as the
Bylaws of the surviving corporation until amended or repealed az therein provided; and be it

FURTHER RESOLVED, that the proper officers of the Corporation be, and they
hereby are authorized and directed to make, execute and acknowledge, in the name and under the
corporate seal of the Corporation, a Certificate of Ownership and Merger for the purposes of
gffecting the Merger and file the same in the office of the Secretary of Statc of the State of
Delaware, and do all other acts and things that may be necessary or approprinte to carry out and
effectuate the parpose and intent of the resolutions relating to the Merger,

[Signature Page to Follow]
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IN WITNESS WHEREOF, the undersigned have executed this Joint Unanimous Written
Consent as of the date first writien above,

DIRECTORS:

Gonzale Garcia Julian

S:EZOLDERS:
Theresa Bm ' ZM
/1

Gareh an

RONW ﬂ REVOCABLE TRUST
By: 0

Ronald A. Luzidf, @w
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METISPACE TECHNOLOGIES, INC.,

JOINT UNANIMOUS WRITTEN CONSENT OF BOARD QF DIRECTORS AND
STOCKHOLDERS

April 5, 2013

THE UNDERSIGNED, constituting all of the members of the Board of Dircctors
{the “Board™) of MetiSpace Technologies, Inc., 2 Delaware corporation (the “Corporation™) and
ull the stockholders of the Corpotation, do hereby consent to and adopt the following preamble,
resolutions and actions pursuant to Section 141(f) of the General Corporution Law of the State of
Delaware (the “DGCL™) and by execution hereof each director or stockholder hereby waives any
notice to which such director or stockholder is or may be entitled with respect hereto and directs
that the Secretary of the Corporation file with the minutes of the Corporation a copy of these
1esolutions:

WHEREAS, MetiSpace Holdings, Inc., a Delaware corporation (“Boldings”), is
the sole stockholder, and owns all of the outstanding shares of the Corporation; und

WHEREAS, the Board has deemed it advizable that Holdings be merged with and
into the Corporation pursuant to Section 253 of the DGCL;

WHEREAS, the Board has recommended the merger to the Siockholders,

WHEREAS, the merger, as set forth in these resolutions, is consistent with the
intent of the: Stockholders.

NOW, THEREFORE, BE IT RESOLVED, that the proposed merger has been
approved by a majority of the outstanding stock of the Corporation; and be it

FURTHER RESOLVED, that the Corporation be merged with and into Heldings
pursuant to Section 253 of the DGCL (the “Merger”); and be it

FURTHER RESOLVED, that MetiSpace Technologies, Inc. be the corporation
surviving the merger and shall continue its corpotale existence under the DGCL, and shall
possess all of the rights and assets of the constitueni corporations and be subject to, and be
deemed 1o have hereby assumed, all the liabilities and obligations of cach of the constituent
corporations in accordance with the provisions of the DGCL; and be it

FURTHER RESOLVED, that by virtue of the Merger and without any action of
the part of the holder thereof, cach then outstanding shere of common stock of Holdings shall be
converted, pro rata, pursuant to the stockholders’ ownership interests in the Corporation, into
MetiSpace Technologies, Inc, common stock; and be it
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FURTHER RESQLVED, that by virtue of the Merger and without any action of
the part of the holder thereof, each then outstanding share of common stock of the Corporation
shall be cancelled and no consideration ghall be issued in respect thereof; and be it

. FURTHER RESQOLVED, that the Certificate of Incorporation of MetiSpace
Technologies, as in effect immediately prior to the effective titne of the Merger, shall continue in
full force and effect as the certificate of incorporation of the surviving corporation, until
amended as provided by law; and be it

FURTHER RESOLVED, that the Bylaws of MetiSpace Technologies, as in effect
immediately prior to the effective time of the Merger, shall be in full force and effect as the
Bylaws of the surviving corporation until amended ot repealed as therein provided; and be it

FURTHER RESOLVED, that the proper officers of the Corporation be, and they
hereby are authorized and directed to make, exccute and acknowledge, in the name and under the
corporate seal of the Corporation, & Certificate of Ownership and Meryer for the purposes of
effecting the Merger and file the same in the office of the Secretary of State of the State of
Delaware, and do all ather acts and things that may be necessary or appropriate to carry out and
effectuate the purpose and intent of the resolutions relating 1o the Merger.

[Signawre Page io Follow]
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IN WITNESS WHEREOF, this Action is executed by each of the undersigned on
the datg first written above.

DIRECTORS;

Ronald A, Luzi

<E

Gonzald"Garcia Julian

fere o

VietorSee 7

Gtmzajo Gath:n’%lulian

RDNWR REVOCABLE TRUST
By: . ‘

Ronald A. Lusir, Tjustee
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